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Notice Regarding Partial Change and Continuanéoohtermeasures
to Large-Scale Acquisition Actions of the Compar$izares (Takeover Defense Measures)

At the meeting of the Board of Directors held onyMa, 2008, it was resolved that the Company
should adopt countermeasures to the Large-Scaleligitgn Actions of the Company’s shares
(hereinafter referred to as the “Current Plan"pag of the Basic Policy on control over decisions
on financial and business policies of the Compasydefined in the main paragraph of Article 118,
item 3 of the Enforcement Regulations for Corporatiaw; hereinafter referred to as the “Basic
Policy”), and as part of the measures to prevemppnopriate parties from controlling the
Company’s decisions on financial and business jgslitas defined in Article 118, item @, (2), of
the Enforcement Regulations for Corporation Lawyiew of the Basic Policy, and the Company
obtained the approval of shareholders for the aolopif the Current Plan at the 112th Ordinary
General Meeting of Shareholders of the Company tweldune 27, 2008.

The Company hereby notifies you that while the €niriPlan shall remain effective until the closing
of the ordinary general meeting of shareholderdtferast of the fiscal years ending within thrgg (
years from the closing of the 112th Ordinary Gehbtaeting of Shareholders of the Company, it
was resolved at the meeting of the Board of Dimscteeld on May 9, 2011 that the Company shall,
after confirming that the Company will continue riaintain the Basic Policy, make necessary
changes (hereinafter referred to as the “Revisioe"he Current Plan as follows (The plan after
changes shall be hereinafter referred to as than"Plbased on revisions of the Laws and
Regulations made after the adoption of the CurRdah and the recent trends of discussions of
takeover defense measures held by organizatiodading the Corporate Value Study Group
established in the Ministry of Economy, Trade andulstry and continue to adopt countermeasures
to the Large-Scale Acquisition Actions of the Comya shares (takeover defense measures) as part
of the measures to prevent inappropriate partiem frontrolling the Company’s decisions on
financial and business policies in view of the Bd3blicy.

Furthermore, the Company also notifies you thatas resolved with the approval of all directors at
the meeting of the Board of Directors mentionedvabthat a proposal for the approval of the
continuing of takeover defense measures under ldoe $hall be submitted to the 115th Ordinary
General Meeting of Shareholders of the Companyetbddd on June 29, 2011 (hereinafter referred
to as the “Ordinary General Meeting of Shareholflersin addition, all of the auditors of the
Company including Outside Statutory Auditors weresent at the meeting of the Board of Directors
of the Company at which the takeover defense measunder the Plan were resolved to be
continued and all of the auditors approved theinaance of the takeover defense measures under
the Plan on condition that the practical operatibthe Plan was to be properly carried out.

The Revision shall become effective on conditioat tine approval of the shareholders is obtained
for the proposal mentioned above at the Ordinamye&® Meeting of Shareholders and the Current
Plan shall be changed to the Plan on the sametmondi



In the Plan, the main changes made to the Curtantd®e as follows:
(i) An upper limit (60 business days) was set fa period for requesting that the Large-Scale
Acquirers provide information;
(i) The requirements for the initiation of countezasures were revised; and
(i) Necessary amendments and other changes instevere made in association with the
establishment and revisions of related Laws andulRégns concerning electronic share
certificate system, etc.

In the event that the Corporation Law, the Findriasiruments and Exchange Law, or related rules,
government ordinances, cabinet office ordinancesistarial ordinances, etc. (hereinafter referred
to as “Laws and Regulations”) are amended (amentmelndes changes in the names of Laws and
Regulations and the enactment of new Laws and Regus that succeed the previous Laws and
Regulations) or brought into force, the provisioeterred to in the Plan shall be replaced with the
provisions of the Laws and Regulations that sulbist&nsucceed the provisions of the prior Laws
and Regulations, as amended, except as otherwiseded by the Board of Directors of the
Company.

* k%

1. Basic Policy

(1) Contents of the Basic Policy
The Company thinks that the issue of by whom and Hbecisions on the financial and
business policies of the Company should be coettoBhould be finally decided by
shareholders from the standpoint of improving caap® value and eventually ensuring
shareholders’ common interests. Therefore, theg@amy thinks that the issue of whether
to accept a Large-Scale Acquisition Action resgltim change in controlling of the
Company, etc. should be finally determined by ttterition of the shareholders.

However, it is expected that Large-Scale Acquisi#dations (as defined in 3. (2) (a) below;
the same shall apply hereinafter) of the Compasigsk may include (i) those threatened to
cause an obvious infringement on the corporateevalud eventually the shareholders’
common interests in view of the purpose of acquisitthe management policy after the
proposed acquisition, etc., (i) those threatenedeffectively coerce the Company's
shareholders into selling their shares, (iii) thdsebe carried out without giving the
Company a period reasonably necessary to presental@mnative business plan,
etc.,(hereinafter referred to as the “Alternativeog®sal’) to replace the acquisition
proposal, the business plan, etc., presented bsetbeant Large-Scale Acquirer (as defined
in 3. (1) below), (iv) those to be carried out witlh providing sufficient information
reasonably necessary for the Company’'s shareholdesssess the terms of the takeover
bid, (v) those with inadequate or inappropriatenteof acquisition (such as the value and
type of consideration, timing of the acquisitiomddegality of the manner of acquisition)
and feasibility of acquisition in light of the Compy’s primary value, and (vi) those likely
to destroy the trustful relationships with inteesktparties such as employees, business
partners including customers, and local communitibgere the Company has plants and
production facilities, which are all indispensatdethe Company’s continuously increasing
corporate value, and threatened to cause a sedffest on the corporate value and
eventually the shareholders’ common interests. Withew to maximizing the Company’s
corporate value and the shareholders’ common sigr@nd as an exceptional case, the
Company considers the parties engaging in suchek3ogle Acquisition Actions to be
inappropriate as parties controlling the Compargegisions on financial and business
policies.



(2)

The Company’s corporate value derives from the casuof offering first class products;
synergy generated by the value chain through teambss segments and the global network;
and the relationship of trust with shareholderst@mwers, business partners, employees and
the society maintained and enhanced by managemecoriformity with the Sumitomo
Business Spirit. These sources function in an acgdy integrated manner in order to
generate more value.

The Company, which manages operations in accordaitieghe Sumitomo Business Spirit
described later, has adopted the following Baslcf?dOur duty is to increase the corporate
value and maximize the shareholders’ common interésough sharing generated profits
with shareholders. Although the Company acceptwimciple the fact that the Company is
supported by shareholders who obtained sharesdCt@impany through free trading in the
market, when a party who intends to obtain more 2@% of all the voting rights of the
Company (hereinafter referred to as the “Contrgli8hares”) or any member of the group
to which such party belongs (hereinafter referedg the “Acquirer(s)”) whereby through
such acquisition infringes upon the corporate valod eventually shareholders’ common
interests, the Company will consider such Acquirgt® intend to acquire shares of the
Company to be not appropriate for holding contnarodecisions regarding financial and
business policies of the Company and shall takesurea to ensure and increase the
corporate value and the shareholders’ common witeréo whatever necessary and
reasonable extent.

Background to Establishment of the Basic Policy

Sumitomo launched the businesses of copper refiringper trade, and copper mining
about 400 years ago, and developed the businesdbs 8esshi Copper Mine in Shikoku
began to operate, and among such businesses, theité&o Besshi Tool Making
Workshop” was formed in 1888 for the purpose ofdping and repairing machines and
tools used at the Besshi Copper Mine. The divisi@s subsequently split to establish
Sumitomo Machinery Co., Ltd. in 1934. In 1969, @ampany and Uraga Heavy Industries,
a shipbuilder, merged into Sumitomo Heavy Industrietd., laying a foundation as a
comprehensive heavy machinery manufacturer.  Fumiie, in recent years, the
Company has promoted its research and developmiemrndy on precision, mechatronics,
and system technologies, and focused on the daweloipof businesses in areas such as
medical devices, LCD and semiconductor manufagjuexuipment, digital appliances
related machinery, and precision control and magkinomponents.

Since its foundation, the Company has continuomshde efforts toward technological
innovation and application of advanced technologiess a result, the Company’s business
domains have extended widely to cover social amdistrial infrastructures and cutting-
edge technologies. In addition, the product mixiég a mere collection of machinery
products, but is characterized as a business mwlgieh provides products at each layer,
including systems, devices, and components, sy$igatig, and produces the synergetic
effect from the organic value chains among its pobdbusinesses. In particular, focused
efforts have been made to develop and enhance dhwanent business, which has
established a competitive superiority, thorougleflecting the expertise as a manufacturer
and seller of devices, in which such componentaaegl, and customer needs. As a result,
the Company’s devices and products with such iatBrrproduced key components are
recognized for their outstanding performance aralityy creating a positive growth cycle.

This business model has been realized throughdhwioation of constantly focusing on
the market trends and customer needs and develtghgology and products from a long-
term perspective rather than discussing whetheomdinue or discontinue a certain business
based on short-term shifts in demand. There haaen bcountless cases where the
Company launched into the market products meetiagtistomers’ expectations before any
rivals in the industries, as illustrated by a cootgaroton cancer treatment equipment that



uses a cyclotron particle accelerator, whose agjmic has established an excellent track
record, an electric injection molding machine tbaables precision high-speed molding, a
hydraulic excavator and tanker that realized thedi®top-class energy saving efficiency,

and a fluidized-bed boiler that contributes to d@duction by burning a broad range of
biomass wastes.

Moreover, the Company has established a globaksmleservice network in order to deliver
these excellent products to global customers apdastithe use of such products. All the
Company’s products are essential to the customer@hufacturing systems, and the
Company believes that maintaining optimal operatiohsuch systems is the key to them in
surviving. Providing the same service worldwideragapan cannot be achieved without
well-trained local staff and an excellent comporgmiply system, nor can it be achieved in
a short time. Hence, to maintain such a structtime, Company needs to continuously
make investments from a long-term perspective.

Underlying the customer value provided by the Camypare the following five principles
of “Sumitomo Business Spirit” and the actual preetihereof: (i) the value of “trust”, (ii)
the prime importance placed on integrity, (iii) thentribution to society, (iv) consideration
for the environment, and (v) coexistence with tbenmunity. The Company is confident
that managing the businesses in compliance wittsetherinciples will lead to the
enhancement of our corporate value and eventuladlyrealization of the shareholders’
common value.

As described above, the Company’s corporate vaduiwes from (i) the provision of first-
class products backed by continuous R&D activiti@$, vertically integrated business
model which provides systems, devices, and compenéi global network of production,
sales and services, and (iv) management rootdueitstimitomo Business Spirit, and from
the relationship of trust with the shareholderstamers, business partners, employees and
the society, and as they function in an organicaitggrated manner, greater values have
been created.

However, as a consequence of the recent circunegasuch as development of new legal
systems, conditions in the capital market, and gbhanin the economic structure and
corporate culture, there have been occasionalnostawhere, without obtaining approval of
the management of the target company, an acquisifi@ large number of shares is forced
through unilaterally, and the Company can no lordgmy the possibility that, in certain
circumstances, the continuous enhancement of thmp@&ay’'s corporate value with the
aforementioned management resources could beupted.

The Company thinks that, given such trends, it ésassary to constantly anticipate a
situation where an Acquirer might emerge.

The Company stresses that it does not have a wegaéw on acquisition of controlling
shares per se.

It is in these circumstances that the Basic Pdiiag been established as described in (1)
above.
2. Special Measures to Pursue the Basic Policy

The Company Group has taken and will take followimgasures in order to pursue the above-
stated Basic Policy.

(1) New Medium-Term Management Plan and Implemantahereof



(2)

Under the previous medium-term management plan B&l®1”, the Company Group
developed world-class technologies and createdyhbfitable business structures, and at
the same time focused on capturing the overseaketsawhere the Company Group can
expect large business opportunities, and therehyieaed sustainable growth and
development, with the aim of leaping to the stati4lobal Sumitomo Heavy Industries.”
The key issues of “Global 21" were: (i) accelematad global developments, (ii) promotion
of innovations, and (iii) pursuit of value chaintween business operations. Furthermore, in
accordance with the plan, the Company Group agtiveblemented measures including the
expansion of its production systems in China, It and Brazil, the acquisition of
Hansen Industrial Transmissions NV, a Belgian mactufer of industrial gear box, and the
enhancement of development, design, and produptiocesses and sales to generate “first
class products”.

In fiscal year 2011, the Company Group has launétsedew medium-term management
plan “Innovation 21.” The Company Group aims toiaeh a long-term sales target of ¥1
trillion in order to help implement new businesaitdgies. Moreover, the Company Group
will live up to its vision of “Strong and Powerf@umitomo Heavy Industries,” which will
enable the Company Group to achieve sustainabletigrand improved profitability under
any circumstances through the innovation of proglwid processes and enhancing its
competitiveness, as well as through becoming “Gl&oemitomo Heavy Industries,” a goal
set forth in “Global 21,” the previous medium-tenmanagement plan.

The Company Group will aim to achieve the followimgmerical targets in 2013, the final
year of “Innovation 21.”

(i) Fiscal year 2013 sales: ¥730 billion

(ii) Fiscal year 2013 operating income: ¥73 billion

In addition, the Company Group will continue to B&IC as a management benchmark of
the Company Group and to maintain ROIC>WACC (cdstapital) and will constantly
ensure 10% or higher of ROIC.

In order to achieve these targets, the Company gineii implement the following
managerial measures in response to the changumisit after creating the new medium-
term management plan above: (i) expand and utilizglobal network; (ii) develop and
release innovative products (“product innovatiordd (iii) innovate its production, sales
and business operation (“process innovation”). tHa process of implementing these
measures, the Company Group will continue to algtipeomote growth through investment
by taking advantage of its strengthened financiaicture while maintaining its well-
disciplined financial control. Specifically, it Wviput approximately ¥150 billion toward
capital investment and product development in titaing three years.

Enhanced Corporate Governance

The Company has been promoting enhancement obtiperate governance. Specifically,
the Company made an effort to activate the BoardDokctors and maintain the
transparency of management, for instance, the mmtopt the system of executive officers
in 1999, the election of Outside Directors sinc®20the adoption of shortened term of
Directors from two years to one year in 2007, etc.

In order to enhance auditing functions across toengany Group, the auditors of the
Company hold group auditor meetings on a regulaisba In addition, the auditors conduct
on-site audits annually at overseas subsidiariegdponse to the increasingly globalized
business conditions within the Company Group.

The Company has also notified the financial insgnta exchanges on which it is listed of
all outside officers as Independent Officers, judgihat they are unlikely to have conflicts
of interest with general shareholders. These leddent Officers are required to conduct
activities taking into account the protection ohgerl shareholders’ interests, for example,



by attending Board of Directors meetings and giviegessary opinions, when the meetings
make decisions with respect to the execution ofedutto give consideration to general
shareholders’ interests.

(3) Measures to Share Profits with Shareholders
The Company is committed to making further efféht©ugh implementation of the above-
stated measures and strategies in order to immrongrate value by the further growth of
the businesses and to share profits with sharetsolidecontinuously increasing dividends,
thus increasing the shareholders’ common interests.

3. Contents of the Plan (Measures to Prevent Inapppriate Parties from Controlling the
Company’s Decisions on Financial and Business Pabs in View of the Basic Policy)

(1) Purpose of Continuance of Takeover Defense Measunder the Plan
As stated in 1. above, while the Company findsitessary to take certain measures against
Acquirers in certain circumstances, the Companykgithat, because it is a listed
corporation, the determination of whether to seflres to a certain Acquirer or the ultimate
determination of whether to entrust such Acquiréghwhe company’s management should
be basically left up to individual shareholders.

However, in order that the shareholders can mageoppate determinations, it is necessary
as a premise to give sufficient consideration ® @ompany’s business features and the
Group’s history and properly understand the Comjzangrporate value and the sources
generating such value. Further, it can be easilysaged that information to be provided
only by the Acquirer would be insufficient to grasfat effects the acquisition by the
Acquirer of the Company’s Controlling Shares midpaive on the Company’s corporate
value and the sources of such value, and in ola@erthe shareholders make an appropriate
assessment, it seems necessary for them to givedeoation to information provided by
the Board of Directors, which fully understands @@mpany’s business features, and to the
views and opinions of the Board of Directors widgard to such Acquirer’s action aimed at
acquisition of the Controlling Shares, and in dartzases, a new proposal of the Board of
Directors addressing such action.

Accordingly, the Company finds it very important fine shareholders to secure sufficient
time to analyze and review such multifaceted infation.

From the standpoint stated above, the Company bag do the conclusion that it is
necessary to continue the takeover defense measudes the Plan as part of the measures
whereby the Company can ensure, in light of theeafientioned Basic Policy, that the
shareholders make an appropriate assessment asdthew to accept a Large-Scale
Acquisition Action by seeking necessary informatimm such a Large-Scale Acquisition
Action from the party who will attempt or has atfed to take such a Large-Scale
Acquisition Action (hereinafter referred to as thHearge-Scale Acquirer”), as well as
securing a period to consider and review such in&ion; that the Board of Directors
presents to the shareholders its opinion or AltreaProposal in connection with such a
Large-Scale Acquisition Action as recommended by @orporate Value Committee (as
defined in (2) (e) below; the same shall apply imaféer), and that the Company negotiates
with the Large-Scale Acquirer for the benefit of thareholders, and thereby, in light of the
Basic Policy, the Company can prevent the Compadagtssions on financial and business
policies from being controlled by any inapproprigtarty (which specifically refers to
certain Large-Scale Acquirers set forth in accocganith the procedures established by the
Board of Directors, and also refers to such LargakS Acquirer's co-holder or special
interested partyt¢kubetsu kankeisha) as well as such party as recognized by the Bofrd
Directors as the party which any of the foregoiragtips substantially controls or which
operates in collaboration with or in coordinatioithwany of the foregoing parties; each of



(2)

the aforementioned parties shall be hereinaftermed to as an “Excluded Party”).

Obviously, in continuing the takeover defense messwnder the Plan, it is desirable to
ascertain the shareholders’ intention. To this, ¢éimel Board of Directors of the Company
intends to ascertain the shareholders’ intentiosldymitting a proposal for the approval of
the continuing of the takeover defense measuregrutig Plan at the Ordinary General
Meeting of Shareholders. It was resolved as c@yadthat the Revision shall be made and
the takeover defense measures through the Rewhkadhbe continued on condition that the
Revision shall not become effective and the CurRdan shall terminate at the closing of
the Ordinary General Meeting of Shareholders if dpproval of the shareholders is not
obtained.

Incidentally, at present, there exists no propdeala specific Large-Scale Acquisition
Action in respect of the Company’s shares.

In addition, the status of the Company’s large shalders as of March 31, 2011 is as
indicated in Annex 1, “Information of Large Shar&ters.”

Outline of the Plan
The flowchart of the procedures under the Plansisiammarized in Annex 2, and the
specific contents of the Plan are as outlined below

(a) Definitions of Large-Scale Acquisition Actioméich may invoke the countermeasure
The countermeasure under the Plan may be initibtady of the actions which fall or
could fall under (i) through (iii) below (exceptae approved in advance by the Board
of Directors, collectively, hereinafter referred & the “Large-Scale Acquisition
Actions”) occurs or is likely to occur.

(i)  Takeover bid or other acquisition (note 3) ispect of the shares, etc., issued by
the Company (note 1), as a result of which the p¢age (note 2) of such
shares, etc., held by a specified shareholdereo€ttmpany would become 20%
or more.

(i)  Takeover bid or other acquisition (note 7) @spect of the shares, etc., issued by
the Company (note 4), as a result of which the p¢age (note 5) of such
shares, etc., owned by a specified shareholderhef Gompany and the
percentage of such shares, etc., owned by anyadpeteirested party (note 6) of
such specified shareholder would become 20% or.more

(iii) Irrespective of whether either of the actioset out in (i) or (ii) above is carried
out, an agreement or other action by and betwespeeified shareholder of the
Company and any other shareholder(s) of the Comgentjuding the case
where more than one other shareholder is involtbed; same shall apply
hereinafter in this (iii)) whereby such other stmmider(s) fall under the status of
co-holder (note 8) of such specified shareholdemroaction (note 10) which
establishes a relationship between such specifiadebolder and such other
shareholder(s) wherein either one substantiallytrots the other, or they
operate in collaboration or coordination (note 9pyded that this shall apply
only if, in respect of the shares, etc., issuedth®y Company, the aggregate
percentage of the shares, etc., held by such sxésifiareholder and such other
shareholder(s) of the Company would become 20%aoe)n

(note 1) Refers to shares, etc., as defined inclart27-23, paragraph 1, of the
Financial Instruments and Exchange Law. The sahmal sapply
hereinafter unless otherwise provided.



(note 2)

(note 3)

(note 4)

(note 5)

(note 6)

(note 7)

(note 8)

(note 9)

Refers to the share holding percentageladmed in Article 27-23,

paragraph 4, of the Financial Instruments and BExgbdaw. The same
shall apply hereinafter except that, for the puepo$ calculating such
share holding percentage, (i) any special intedeptaty as defined in
Article 27-2, paragraph 7, of said Law, and (iilyanvestment bank,
securities company, or other financial institutiwhich has executed a
financial advisory agreement with a specified shalder of the

Company, as well as the takeover bid agent or #z& Imanaging
securities company (hereinafter referred to as'@wntracting Financial

Institution(s)”) for a specified shareholder of ti@gompany shall be
deemed as a co-holder in terms of a specified bblter of the

Company. Additionally, for the purpose of calcidgt such share
holding percentage, the most recent informationliplybannounced by

the Company may be used for the aggregate numbéreo€ompany’s

issued shares.

Includes ownership of the right to claigdieery of shares, etc., under a
sale/purchase or other agreement and executionhef réspective
transactions set forth in Article 14-6 of the Erfment Ordinance for
Financial Instruments and Exchange Law.

Refers to shares, etc., as defined inclerte7-2, paragraph 1, of the
Financial Instruments and Exchange Law. The sdma# apply in this

(ii).

Refers to the share ownership percentagdefined in Article 27-2,
paragraph 8, of the Financial Instruments and Bxgbdaw. The same
shall apply hereinafter. Additionally, for the pose of calculating such
share ownership percentage, the most recent infammapublicly
announced by the Company may be used for the agfgreagmber of the
Company'’s voting rights.

Refers to a special interested party fisatbin Article 27-2, paragraph
7, of the Financial Instruments and Exchange Lawyided that, with
respect to the parties indicated in item 1 of gaédagraph, the party
specified in Article 3, paragraph 2, of the Cabi®etlinance Concerning
Disclosure of Takeover Bid of Shares, etc., by iBar©ther than Issuer
shall be excluded. Additionally, (i) co-holdersdaiii) Contracting
Financial Institutions shall be deemed as specitdrésted parties in
respect of the relevant specified shareholder. J&me shall apply
hereinafter unless otherwise provided.

Includes an acquisition or other assignnfienvalue as well as those
similar to assignment for value as provided in @eti6, paragraph 3, of
the Enforcement Ordinance for Financial Instrumamig Exchange Law.

Refers to the co-holder as defined incdat27-23, paragraph 5, of the
Financial Instruments and Exchange Law. The saimal sapply
hereinafter.

The determination of whether “a relatiopsh. wherein either one
substantially controls the other, or they operatecollaboration or
coordination” has been established shall be made¢henbasis of the
formation of a new capital relationship, busindsarace, transactional or



(b)

(©)

contractual relationship, relationships concerninigrlocking directors
and officers, funds provision relationship, credftering relationship,
substantial interest concerning the share cert#g;eetc. of the Company
through derivatives or stock lending, etc., or ottedationships, as well
as the impact, etc., directly or indirectly brougipion the Company by
such specified shareholder or such other sharet{s)de

(note 10) The determination of whether an acticec#j@d in (iii) above has been
taken shall be reasonably made by the Board ofcibire based on
recommendations by the Corporate Value Committée.addition, the
Board of Directors may request the Company’s sludeins to provide
information to the extent found necessary for tretednination of
whether the requirements under (iii) apply.

Submission of Intention Letter

Prior to the commencement or execution of a LargaeS Acquisition Action, the
relevant Large-Scale Acquirer shall be requestesiitonit to the Company’s President
and Chief Executive Officer a document, in the faonbbe separately prescribed by the
Company, evidencing the Large-Scale Acquirer's utatteng to the Board of
Directors that such Large-Scale Acquirer shall clgnyath the procedures set out in
the Plan (hereinafter referred to as the “Largel&SAcquisition Rules”), and bearing
the signature or the name and seal of the Largke-3aajuirer’s representative, as well
as a certificate of qualification with regard tcethepresentative who affixes such
signature or name and seal (together, hereinadferred to as the “Intention Letter”).
Upon receipt of such Intention Letter, the Boardaogctors shall forthwith present the
same to the Corporate Value Committee.

In addition to the undertaking to comply with Laasd Regulations and the Large-
Scale Acquisition Rules, the Intention Letter shd#arly set forth the Large-Scale
Acquirer's name or appellation, address or locatibrits principal office, business

office, etc., the governing law of its establishinets representative’s name, contact
information in Japan, the outline of the contengalaltarge-Scale Acquisition Action,

and other matters. Additionally, only Japanesd dleaused in the Intention Letter.

When the Intention Letter is submitted by the LaSgpale Acquirer, the Company
shall, in accordance with applicable Laws and Raguis as well as the Financial
Instruments Exchange Regulations, make appropaatk timely disclosure of such
matters as the Board of Directors or the Corpovalee Committee finds appropriate.

Request to the Large-Scale Acquirer for Provigif Information

Within five (5) business days from the day on whibh Board of Directors receives
the Intention Letter (The first day of the peridthl not be counted. The same shall
apply in this item (c).) (except in respect of {xiwithin five (5) business days, as a
general rule, from the day on which the Board ofebtiors or the Corporate Value
Committee requests submission of information), ltlaege-Scale Acquirer shall be
required to submit to the Board of Directors th@imation set out in (i) through (xiv)
below (hereinafter referred to as the “Large-Sdatquisition Information”). Upon
receipt of the Large-Scale Acquisition Informatiafie Board of Directors shall
forthwith submit the same to the Corporate Valuen@ttee.

Furthermore, if the Board of Directors determinbkatt solely on the basis of the
information initially provided by the Large-Scaleduirer, it would be difficult for the
shareholders to appropriately determine whethactept the Large-Scale Acquisition
Action, or for the Board of Directors or the Corater Value Committee to form an
opinion as to the acceptability of such Large-So&bguisition Action (hereinafter



referred to as the “Opinion Formation”) or for tBeard of Directors to devise an
alternative proposal (hereinafter referred to &s“fiternative Proposal Formulation”)
and present the same to the shareholders in ao@@ie manner, then the Board of
Directors may, upon fixing a reasonable periodtfugixty (60) business days from the
day on which the Board of Directors receives thertion Letter) (hereinafter referred
to as the “Necessary Information Provision Peridoijore the submission deadline,
disclose the period so fixed and the reasons tprin@g such reasonable period to the
shareholders, and request that the Large-Scaleirgcqt any time provide additional
information necessary for the shareholders’ appatgpassessment and for the Opinion
Formation by the Board of Directors or the Corpersialue Committee or for the
Alternative Proposal Formulation by the Board ofdators. However, in such event,
the Board of Directors shall place the maximum gakhn the Corporate Value
Committee’s opinion. Additionally, when the BoastiDirectors determines that the
provision of information by the Large-Scale Acquiie complete, the Company shall
make appropriate and timely disclosure to thatceffe accordance with applicable
Laws and Regulations as well as the Financial unsénts Exchange Regulations.
Further, in accordance with the decision of therBa# Directors, the Company shall,
as a general rule, make appropriate and timelylaisee of such part of the Large-
Scale Acquisition Information as deemed necessarythie shareholders to make an
appropriate decision on whether to accept suchd-&gnle Acquisition Action, in
accordance with applicable Laws and Regulationsedlsas the Financial Instruments
Exchange Regulations at an appropriate time afemeiving the Large-Scale
Acquisition Information. However, in making sucksassment or determination, the
Board of Directors shall place the maximum value the Corporate Value
Committee’s opinion.

Incidentally, provision of the Large-Scale Acqudit Information in accordance with
the Large-Scale Acquisition Rules and other nattfans and communications to the
Company shall be made only in Japanese.

(i) Outline of the Large-Scale Acquirer and its gwocompanies (which shall
include major shareholders or investors and sicgmifi subsidiaries and
affiliates, and if the Large-Scale Acquirer is adwor an entity investing in such
fund, its major partners, investors (whether directindirect), and other
members as well as general partngg®ifiu shikko kumiaiin) and persons who
continuously provide investment advice shall alsoirixluded; this shall apply
hereinafter) (such outline shall include each pargpecific name, capital
structure, investment ratio, financial matters, amames, brief background
description, and records of previous law violatiamgespect of directors and
officers (and if there are such records, an outlivezeof) as well as experience
in trade similar to that of the Company or the Gxopossibility of future
competition, and other such details);

(i) Detailed description of the internal contrgistem of the Large-Scale Acquirer
and its group as well as the effectiveness andsstidtsuch system;

(i)  With respect to the relevant Large-Scale Aisition Action, its purpose (if what
is planned or otherwise intended is an acquisitiboontrol or participation in
management, pure investment or strategic investriranisfer of the Company’s
shares, etc., to a third party after the executiosuch Large-Scale Acquisition
Action, or any Material Proposal Action, etc., (aimirefers to the material
proposal action, etc., as defined in Article 27-@&ragraph 1, of the Financial
Instruments and Exchange Law), then a statemethiatoeffect and the outline
thereof are to be indicated; and if there are ntloa@ one purposes, all of them
are to be indicated), method, and terms (includyme and number of the
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(iv)

v)

(Vi)

(vii)

(viii)

(ix)

Company’s shares, etc., which are intended to lpeieed through the Large-
Scale Acquisition Action, type and amount of coesidion in respect of the
Large-Scale Acquisition Action, timing of such acij structure of the related
transactions, legality of the method of such actfeasibility of such action and
the related transactions, and if further acquisitidd the Company’s shares is
intended upon the completion of such Large-Scaleguisition Action, a
statement to that effect and the reasons therefod if delisting of the
Company’s shares, etc., is expected upon the ctimplef such Large-Scale
Acquisition Action, a statement to that effect atite reasons therefor;
additionally, a legal opinion by a qualified atteynshall be required with regard
to the legality of the method of such Large-Scabguisition Action);

If the purpose of the relevant Large-Scale @sdion Action is to take a
Material Proposal Action, etc., or if there is agibility that a Material Proposal
Action, etc., may be taken after the relevant LeBgale Acquisition Action,
then the purpose, terms, necessity, and timingich $1aterial Proposal Action,
etc., as well as information as to the circumstanagder which such Material
Proposal Action, etc., could be taken;

Number of the Company's shares, etc., curretidyd by the Large-Scale

Acquirer or its group, and the status of transactiexecuted by the Large-Scale
Acquirer in respect of the Company’s shares, &ica period of sixty (60) days

preceding the submission of the Intention Lettérs(ich shares have been
acquired in a bilateral transaction, the name & tounterparty in such

transaction shall be included);

Whether there has been any communication thitid parties in connection with
the relevant Large-Scale Acquisition Action (indhgl communication to the
Company with respect to the intention to take adviat Proposal Action, etc.;
the same shall apply hereinafter), and if therebessn such communication, the
specific manner and contents thereof;

Basis for the calculation of the price, etéor the Large-Scale Acquisition
Action as well as the calculation process (inclgdizcts and assumptions as the
suppositions for calculation, calculation methodalcalation agent and
information regarding such calculation agent, nucaérvalues used for
calculation, and the amount of synergy and distgpgnexpected to arise as a
result of a series of transactions relating toltheye-Scale Acquisition Action
and the calculation basis therefor);

Financial support for the acquisition, etin, connection with the Large-Scale
Acquisition Action (including specific names of thmelevant fund providers

(including substantial providers (whether directratirect)), financing methods,

conditions for financing, existence and terms dfateral and covenants after
the financing (if the Large-Scale Acquirer intentts execute a collateral

agreement or any other agreement with a third pantgspect of the Company’s
shares, etc., expected to be acquired through #rgetScale Acquisition

Action, then the type of, the name of counterp@fyand the number of shares,
etc., involved in, such agreement, and other ingmdrimatters shall also be
specifically indicated), and specific terms of th&ated transactions);

Expected management policies for the Compang &s group after the
completion of the Large-Scale Acquisition Actiondluding policies relating to
the position of the Company within the so-calledifttomo Group” to which

the Company belongs, as well as policies relatingeatment of the Company’s
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(d)

trade name (including treatment of the “Sumitomaftmf the corporate name),
names of nominees for directors and statutory ergléxpected to be dispatched
after the completion of the Large-Scale Acquisithzstion, as well as their brief
background and such other information (includindoiimation relating to
experience, etc., in the business of the Compadyitargroup or in any similar
trade), business plan, financial plan, financingnplinvestment plan, capital
policy, dividend policy, etc., (including plans &ell, offer as collateral, or
otherwise dispose of the Company’s assets aftecdhapletion of the Large-
Scale Acquisition Action), and other policies oflha@fter the completion of the
Large-Scale Acquisition Action, the directors arificers, employees, business
partners, and customers of the Company and itpgend the local government
bodies in the areas where the Company’s factguresiuction facilities, etc., are
situated, and other interested parties will bet¢da

(x) Policies for recouping funds invested for thargmse of the Large-Scale
Acquisition Action;

(xi) Regulated matters under domestic and foreigwd.and Regulations which may
be applicable to the Large-Scale Acquisition Acti@md the feasibility of
obtaining necessary approvals, permissions, liggnsie., from domestic and
foreign governments or third parties under the Mdinopoly Law, the Foreign
Exchange and Foreign Trade Law, and other Laws ®&wsdjulations
(additionally, an opinion of a qualified attorndyadl be required with regard to
these matters);

(xii) Possibility of maintaining domestic and fagei permissions, licenses, etc.,
required for the operation of the Group and pobfibof complying with
various domestic and foreign Laws and Regulatidtes ¢he completion of the
Large-Scale Acquisition Action;

(xiii) Whether there is any association with anytisocial forces or terrorist
organizations (whether directly or indirectly) aifidhere is deemed to be any
association, the details of the association as agelhe policy to deal with the
foregoing;

(xiv) Such other information as the Board of Diwest or the Corporate Value
Committee finds reasonably necessary where a writeguest for such
information is made to the Large-Scale Acquirethiitfive (5) business days,
as a general rule, from the day on which the Badr®irectors receives the
complete Intention Letter in the appropriate form.

Setting of Assessment Period for the Board ioé&ors

The Board of Directors shall set a period for issessment, review, Opinion
Formation, Alternative Proposal Formulation, andjai@tion with the Large-Scale
Acquirer (hereinafter referred to as the “Board ésssnent Period”) for the number of
days set out in (i) or (ii) below (in either casach period shall be calculated from the
day on which the Company discloses that the Bo&idirectors has determined that
the provision of the Large-Scale Acquisition Infation is completed, but the first day
of such period shall not be counted for the purpmissich calculation), depending on
the contents of the Large-Scale Acquisition Actidisclosed by the Large-Scale
Acquirer.

Unless otherwise provided in the Plan, the LargaleSdcquisition Action shall

commence only after the expiration of the Boarde&sment Period. It is noted that
such Board Assessment Period has been establishdight of the difficulty in
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(e)

assessing and reviewing the Company’s businesshanével of difficulty in Opinion
Formation, Alternative Proposal Formulation, etc.

(i) Inthe event that all the shares, etc., of@enpany are covered by the takeover
bid for consideration in cash (in Japanese yen). @itty (60) days or less;

(i) In the event of the Large-Scale Acquisitiontia except in the case of (i):
ninety (90) days or less.

During the Board Assessment Period, the Board oddiors shall, based on the Large-
Scale Acquisition Information provided by the Lai§eale Acquirer, conduct the
evaluation, review, Opinion Formation, Alternativeroposal Formulation, and
negotiation with the Large-Scale Acquirer in cortietwith the contemplated Large-
Scale Acquisition Action with a view to ensuringdaenhancing the Company’s
corporate value and the shareholders’ common istere In conducting the
evaluation, review, Opinion Formation, Alternativeroposal Formulation, and
negotiation with the Large-Scale Acquirer, the Bbaf Directors shall obtain advice,
as needed, from professional advisors (such asdialk advisors, attorneys, and
certified public accountants) who are in the ttpedty position and independent from
the Board of Directors. Any and all expenses ireaitherefor shall be borne by the
Company except in an exceptional case where d@isd unreasonable.

Additionally, if there is an unavoidable situatiovhere the Board of Directors is
unable to adopt a resolution on whether to initiaeecountermeasure within the Board
Assessment Period because, for instance, the Gdepgalue Committee is unable to
provide the recommendation specified in (f) belowhin the Board Assessment
Period, then the Board of Directors may extendBbard Assessment Period to the
extent necessary up to thirty (30) days (The fitay of the period shall not be
counted.) based on a recommendation of the Comodratue Committee. If the
Board of Directors decides to extend the Board s@®sent Period, the specific number
of days so extended and the reason for such eaterstiall be disclosed in an
appropriate and timely manner in accordance witlliegble Laws and Regulations as
well as the Financial Instruments Exchange Reguriati

Establishment of the Corporate Value Committee

In the Current Plan, for the purpose of eliminatmgitrary decisions on the part of the
Board of Directors in respect of the invocation tbe Plan, the Company has
established the Corporate Value Committee (hereina¢ferred to as the “Corporate
Value Committee”), which shall consist of at lettstee (3) members from among
Outside Directors and Outside Statutory Auditongl(iding alternates thereof) as well
as experts, who shall be independent from the negamegt operating the Company’s
business, and the Company will also continue tabdish the Corporate Value
Committee under the Plan.

The Corporate Value Committee may obtain advicenesded, from professional
advisors (such as financial advisors, attorneyd, @ertified public accountants) who
are in the third party position and independeninfrine Board of Directors and the
Corporate Value Committee. Any and all expensesried in obtaining such advice
shall be borne by the Company except in an exaeglticase where it is found
unreasonable.

As a general rule, resolutions of the Corporateu¥@ommittee shall be adopted by
the majority of all the members at a meeting whaltethe incumbent committee
members are present. However, in the disabilitamf member, or if there is any
other justifiable reason, such resolutions may Hepted by the majority of the
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(f)

members present at a meeting where the majoritth@findependent members are

present.

Procedures for Recommendations of the Corpovalee Committee and Resolutions
by the Board of Directors

a. Recommendations of the Corporate Value Committee
During the Board Assessment Period, the Corporatae/Committee shall make
recommendations to the Board of Directors with réga the relevant Large-
Scale Acquisition Action as set forth in (i) thrdugii) below.

()

(ii)

When any of the Large-Scale Acquisition Rulesot complied with:

If the Large-Scale Acquirer breaches any of thegegBcale Acquisition
Rules in a material respect, and such breach ism@d within five (5)
business days after the Board of Directors giveh duarge-Scale Acquirer
a written request to cure such breach (The firgtafahe period shall not be
counted.), then as a general rule, the CorporateeV&€ommittee shall
recommend that the Board of Directors take the myoreasure against the
Large-Scale Acquisition Action except where it igacly necessary to
refrain from initiating the countermeasure or whamy other particular
circumstances exist in order to ensure and enhthecEompany’s corporate
value and eventually the shareholders’ common ester If such
recommendation is made, the Company shall disdluseCorporate Value
Committee’s opinion, reasons therefor, and suckratiformation as found
appropriate, in an appropriate and timely manneraatordance with
applicable Laws and Regulations as well as the r€iah Instruments
Exchange Regulations.

Additionally, even after the Corporate Value Contedthas recommended
that the Board of Directors initiate the countersuge, if the Large-Scale
Acquisition Action is withdrawn, or if otherwise ghfacts and other
circumstances that formed the basis for such recamdation are altered,
then the Corporate Value Committee may recommeatl ttie Board of

Directors discontinue the countermeasure, or maker secommendations.
If such further recommendation is made, the Comrall also disclose

the Corporate Value Committee’s opinion, reasoeseflor, and such other
information as found appropriate, in an approprite timely manner in

accordance with applicable Laws and Regulationwelsas the Financial

Instruments Exchange Regulations.

When the Large-Scale Acquisition Rules are pted with:

When the Large-Scale Acquirer complies with thegeaBcale Acquisition
Rules, the Corporate Value Committee shall, asreerge rule, recommend
that the Board of Directors refrain from initiatititge countermeasure.

However, even if the Large-Scale Acquisition Rwudes complied with, the
Corporate Value Committee shall recommend thatBbard of Directors
initiate the countermeasure against such LargeeS&atjuisition Action if
such Large-Scale Acquirer is recognized as hawiygoé the circumstances
set out in (A) through (J) below, and if it is falreasonable to initiate such
countermeasure.

(A) When the Large-Scale Acquirer does not haverug tintention of

participating in the management of the Company, deduires the
Company’'s shares, etc., for the purpose of makiagigs concerned
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(B)

with the Company buy back the shares at an inflatedk price (so-
called “green mailer”), or when the main purposeagfjuiring the
Company'’s shares, etc., is to earn a short-terngimar

When the main purpose of participating in thanagement of the
Company is to temporarily control the managementhef Company
and cause it to transfer to the Large-Scale Acquiies group

companies, etc., the Company’s intellectual prgpdmow-how, trade
secrets, major business partners and customershvané essential to
the Company’s business operation;

(C) When the Large-Scale Acquirer is acquiring@wmwnpany’s shares with

the intention of inappropriately utilizing the Coamny’s assets as
collateral or funds for repayment of obligations safch Large-Scale
Acquirer, its group companies, etc., after takingntool over the

management of the Company (Provided, however,th@atnitiation of

the countermeasures shall be determined based ethevhthe fact
exists that the Company’'s corporate value and eedigt the

shareholders’ common interests would be impairéthe Company
shall not initiate the countermeasures merely bezahis item (C)
formally applies.);

(D) When the main purpose of participating in thanagement of the

(E)

(F)

Company is to temporarily control the managementhef Company
and sell or otherwise dispose of its real propgrtsecurities, and other
high-priced assets, which are irrelevant to the gamy’s business for
the time being, and then distribute high dividenesporarily with
gains from such disposition or sell the sharestagh price, seizing the
timing of a sharp rise of the stock price due tagerary high dividend
payments (Provided, however, that the initiatiorthef countermeasures
shall be determined based on whether the factsetkiat the Company’s
corporate value and eventually the shareholdersinoon interests
would be impaired. The Company shall not initiathe
countermeasures merely because this item (D) féyrapplies.);

When, upon acquiring the Company’s sharesl énge-Scale Acquirer,
who shows no particular interest or intention to ibeolved in the

Company’'s management, uses every possible meathigeve the sole
purpose of making capital gains on a short to nmadierm basis
through resale of the Company’s shares back tdCtrapany or to a
third party, just in pursuit of the Large-Scale Aggr's own profit and

even to the point of considering an option to dégpof the Company’s
assets;

When it is determined on reasonable grounds tha conditions
proposed by the Large-Scale Acquirer for acquisitbthe Company’s
shares, etc., (including, but not limited to, typk consideration for
acquisition, price, calculation basis therefor, teots, timing, method,
illegality, and feasibility) are insufficient orappropriate in light of the
Company'’s corporate value;

(G) When the method of acquisition proposed bylttge-Scale Acquirer

is such an oppressive method that the shareholdgmdrtunity for
assessment or freedom may be restricted due tsttheture of such
method, as exemplified by two-tiered acquisitioogfasition of shares,
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b.

etc., in a manner wherein the terms for the secbagle acquisition are
set more disadvantageous or are unclear if ah®fQompany’s shares
are not acquired at the first-stage of acquisitmmegtherwise concerns
of the future liquidity of the Company’s shares¢.getare raised by
suggesting delisting, etc., and thereby the sh&tetmware effectively
coerced into accepting the acquisition);

(H) When, as a result of the Large-Scale Acquiracguisition of control
over the Company, it is likely that the intereststlee shareholders,
customers, employees, and other interested paitiie Company may
be impaired, and consequently, the Company’s catpovalue may
substantially deteriorate, or it would become exgly difficult to
ensure and enhance the Company’s corporate valueisodetermined
in a reasonable manner that the Company’s trustflationship with
customers, employees, and other interested partidke Company’s
brand value may be ruined where they are essdotiatreating the
Company’s value, or when it is determined thatthi@ mid- and long-
term, the Company’s corporate value resulting fribvia Large-Scale
Acquirer’s taking of control over the Company woldd apparently
inferior to the Company's corporate value where tterge-Scale
Acquirer does not take control over the Company;

() When it is determined on reasonable grounds tha Large-Scale
Acquirer would be unsuitable as the Company’s atliig shareholder
in light of public order and good morals; for insta, where the Large-
Scale Acquirer's management or any of its majorredialders or
investors is a party associated with antisocialcder or terrorist
organizations;

(J) When it is otherwise determined that the Comgjsanorporate value
and eventually the shareholders’ common interestsuldv be
significantly harmed under circumstances similathtmse set out in (A)
through (1).

Additionally, the procedures set out in (i) aboveals apply mutatis
mutandis to the disclosure procedures relatinguth secommendation or
the procedures relating to the subsequent furdwmmmendation.

(iif) Other recommendations, etc., by the Corpok&ie Committee
In addition to the above, the Corporate Value Cotte@mi may give the
Board of Directors recommendations, as necessary, any matter
appropriate in view of the maximization of the @fwiders’ common
interests, or make determinations, etc., on abandoh of the
countermeasure where permitted by certain LawsRaaglilations.

Additionally, the procedures set out in (i) aboveals apply mutatis
mutandis to the disclosure procedures relatinguth secommendation or
the procedures relating to the subsequent furdeammendation.

Resolutions by the Board of Directors

In the event that the Board of Directors determingmn placing the maximum
value on the Corporate Value Committee’s recommgmaathat certain criteria
set out in the “Guideline Concerning Large-Scalequisitions” (hereinafter
referred to as the “Guideline”; such Guidelinidlined in Annex 3) are met,
then the Board of Directors shall adopt a resofufar initiating or not initiating
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the countermeasure, suspending the countermeasurany other necessary
resolution. Additionally, even when the Corporataelue Committee makes a
recommendation of not initiating the countermeagsilme Board of Directors may,
upon placing the maximum value on the Corporate u¥alCommittee’s

recommendation, adopt a resolution to initiatedbentermeasure if the Board of
Directors finds that there are circumstances dughigh the directors’ fiduciary

duty (zenkan chui gimu) is likely to be violated by complying with such
recommendation, or choose not to adopt a resolution initiate the

countermeasure and then convene a general medtisigapeholders to present
before the shareholders the question of whethenitiate the countermeasure.
Upon adopting such resolution, the Company shaltldse the opinion of the
Board of Directors, reasons therefor, and such rotheormation as found

appropriate, in an appropriate and timely mannesdoordance with applicable
Laws and Regulations as well as the Financialunsénts Exchange Regulations.

c. Convening of a general meeting of shareholders
If the Board of Directors determines, in its owdgment, that a general meeting
of shareholders should be held in order to pregetite shareholders the question
of whether to initiate the countermeasure under Rfen, then the Board of
Directors shall convene the general meeting ofedt@ders. In such event, the
relevant Large-Scale Acquisition Action shall berieal out after the motion for
initiating the countermeasure is rejected at theegd meeting of shareholders,
and such general meeting of shareholders is closiédhe motion for initiating
the countermeasure under the Plan is rejected et general meeting of
shareholders, the countermeasure under the Plimehae initiated against the
relevant Large-Scale Acquisition Action.

Additionally, even after the convocation procedui@ssuch general meeting of
shareholders are taken, if the Board of Directatsequently adopts a resolution
not to initiate the countermeasure, or the Boardwéctors comes to find it
reasonable to adopt a resolution to initiate thentermeasure, then the Company
may cancel the procedures for convening the gemeealting of shareholders.
In the event of the adoption of such resolutioe, @ompany shall also disclose
the opinion of the Board of Directors, reasonsdfat and such other information
as found appropriate, in an appropriate and tinme§nner in accordance with
applicable Laws and Regulations as well as therfiah Instruments Exchange
Regulations.

(g) Modification of Large-Scale Acquisition Inforitian
After the Company discloses its determination that provision of the Large-Scale
Acquisition Information under the provisions in @pove has been completed, if the
Board of Directors determines that any material ification has been made by the
Large-Scale Acquirer to the Large-Scale Acquisitioformation, then the Company
shall disclose to that effect, together with reasthrerefor, and such other information
as found appropriate, in an appropriate and timmignner in accordance with
applicable Laws and Regulations as well as the ri€ia& Instruments Exchange
Regulations, and thereupon the procedures undelPlue in connection with the
Large-Scale Acquisition Action based on the presiduarge-Scale Acquisition
Information (hereinafter referred to as the “Earlimrge-Scale Acquisition Action”)
shall be discontinued, and the Large-Scale Acdgaiisifction based on the modified
Large-Scale Acquisition Information shall be trehteas another Large-Scale
Acquisition Action, separate from the Earlier Laigeale Acquisition Action, and the
procedures under the Plan shall apply anew to aotthn. However, in making such
determination, the Board of Directors shall plaoe maximum value on the Corporate
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4.

Value Committee’s opinion.

(h) Specific contents of the countermeasure

The countermeasure to be initiated by the Compagginat the Large-Scale
Acquisition Action under the Plan shall be eitheatgitous allotment of stock
acquisition rights as set forth in Article 277 asdbsequent provisions, of the
Corporation Law (stock acquisition rights so a#dttshall be referred to as “Stock
Acquisition Rights” hereinafter) or such other mgasas determined most appropriate
at that time by the Board of Directors in light thie Corporate Value Committee’s
views, where such countermeasure shall be foundssacy and reasonable to ensure
the maximization of the Group’s corporate value a@wentually the shareholders’
common interests or otherwise to protect the farego

The outline of gratuitous allotment of Stock Acdtiim Rights as the countermeasure
against the Large-Scale Acquisition Action is asose in Annex 4, but when the Stock
Acquisition Rights are actually distributed as gitatus allotment, the exercise period,
conditions for exercise, terms for acquisition,.eiecluding an exercise condition to
the effect that the right may not be exercised hy &xcluded Parties, shall be
provided, as needed, by taking into consideratidreirt effectiveness and
reasonableness as the countermeasure againstrgee$eale Acquisition Action.

Continuance of Takeover Defense Measures unddre Plan and Duration, Continuance,
Abolishment, Amendment, etc., of the Plan

In continuing the takeover defense measures urderPtan, the Company shall submit a
proposal for approval of the continuance of takealefense measures under the Plan to the
Ordinary General Meeting of Shareholders in ordgorbvide the opportunity to appropriately
reflect the intentions of shareholders.

The Plan shall remain effective from the time whtea proposal for approval of the continuing
of takeover defense measures under the Plan igeatiap the Ordinary General Meeting of
Shareholders until the closing of the ordinary geheeeting of shareholders for the last of the
fiscal years ending within three (3) years from t¢hesing of the Ordinary General Meeting of
Shareholders. However, if prior to the expirat@rsuch effective period, (i) a proposal for
abolishing the Plan is approved at a general ngefishareholders of the Company, or (ii) the
Board of Directors adopts a resolution to abollsh Plan, then the Plan shall be abolished at
such time. This means that the Plan may be aledlistt any time in accordance with the
shareholders’ intention. In addition, if the prepbfor approval of the continuing of takeover
defense measures under the Plan is not adoptetieatOtdinary General Meeting of
Shareholders, the Revision shall not become effeethd the Current Plan shall be terminated
at the closing of the Ordinary General Meeting lo&ieholders.

At the meeting of the Board of Directors to be hgtdmptly after the closing of the ordinary

general meeting of shareholders of the Company dfie Ordinary General Meeting of

Shareholders, the Plan shall be reviewed to determvhether to continue, abolish, or amend
the Plan, and if necessary, a resolution shaldopted as required.

Furthermore, from the viewpoint of securing andasrding the corporate value and eventually
the shareholders’ common interests, the Board oédbrs may, upon obtaining approval of
the Corporate Value Committee, reexamine or améedPian as needed, to the extent not
contravening the Plan, or to the extent consideeadonably necessary due to an amendment
to Laws and Regulations as well as the Financisiriments Exchange Regulations, or a
change in the interpretation or operation of thedoing, or a change in the taxation system or
court cases.
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In the event that a resolution is adopted to abadisotherwise amend the Plan, the Company
shall disclose such matters as the Board of Dirsaio the Corporate Value Committee finds
appropriate, in an appropriate and timely manneadnordance with applicable Laws and
Regulations as well as the Financial InstrumentshBrge Regulations.

Incidentally, at present, there exists no propémah specific Large-Scale Acquisition Action
in respect of the Company’s shares.

5. Impact on Shareholders and Investors

(1)

(2)

Impact on Shareholders and Investors upon Ghgrige Current Plan to the Plan through
the Revision

At the time of changing the Current Plan to thenPflarough the Revision, gratuitous
allotment of Stock Acquisition Rights will not beae. Accordingly, there will be no

direct, concrete impact on the rights and econoimierests of the shareholders and
investors when the Plan or the Revision becomesife.

Impact on Shareholders and Investors upon MpkBratuitous Allotment of Stock
Acquisition Rights

The Board of Directors may initiate the counternme@sunder the Plan against a Large-
Scale Acquisition Action for the purpose of secgrand enhancing the corporate value and
eventually the shareholders’ common interests, ajiden the structure of the
countermeasure currently anticipated, the per shaee of the Company’s shares held is
expected to be diluted at the time of gratuitolstralent of Stock Acquisition Rights, but
because the value of the whole shares of the Compauld not be diluted, it is not
anticipated that this would bring any direct, caterimpact on the legal rights and
economic interests of the shareholders and inv&@stor

However, with respect to the Excluded Partiehéf tountermeasure is initiated, there may
be some impact as a result on the legal rightseandomic interests of such party.

In addition, if a resolution of gratuitous allotmarf Stock Acquisition Rights is adopted in
connection with the countermeasure, and after theretiolders to receive gratuitous
allotment of Stock Acquisition Rights are fixed, tfie Company suspends gratuitous
allotment of Stock Acquisition Rights, or acquiresthout value, Stock Acquisition Rights
once allotted gratuitous, then because the peestaue of the Company’s stock will not be
diluted as a result, any investor who has sold wclmsed the Company’s shares on the
assumption that the per share value of the Compahares would be diluted may suffer a
fair amount of loss due to stock price fluctuations

The procedures to be taken by the shareholderexXercise and acquisition of Stock
Acquisition Rights gratuitously allotted are asfeeth below.

(i) Procedures for gratuitous allotment of Stoclgiisition Rights:
In the event that the Board of Directors adoptsesolution to make gratuitous
allotment of Stock Acquisition Rights, the Compasiyall fix the record date for
allotment of Stock Acquisition Rights and publi@dpnounce the same in accordance
with Laws and Regulations and the Company’s Arsiak Incorporation. In such a
case, the Stock Acquisition Rights shall be altbttethe shareholders registered on the
last register of shareholders on the relevant tedate in proportion to the number of
shares held by them respectively.

If Stock Acquisition Rights are to be gratuitouslijotted, the shareholders who are
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6.

registered on the last register of shareholderghenrecord date shall all become
holders of the Stock Acquisition Rights as a mattiecourse on the effective date of
gratuitous allotment of the Stock Acquisition Right

(i) Procedures for Exercise or Acquisition of Stock isgion Rights

The Company shall send to the shareholders registen the last register of
shareholders on the record date a request formxtncise of Stock Acquisition Rights
(such form shall be prescribed by the Company, ey include the statement
declaring that the shareholder is not an ExcludadlyPand other documents required
for the exercise of such Stock Acquisition Right#. the terms of acquisition of Stock
Acquisition Rights are not provided and the Compdogs not intend to acquire the
Stock Acquisition Rights, when any of the sharebmdpays one (1) yen for each
Stock Acquisition Right at the place designatedsiach payment and also submits the
necessary documents within the exercise periodSfock Acquisition Rights to be
separately prescribed by the Board of Directors,@lompany’'s common shares shall
be issued to such shareholder in the number tejmerately prescribed by the Board of
Directors, which number shall be 0.5 or more butmore than 1 share for each Stock
Acquisition Right. However, no Excluded Party mag allowed to exercise such
Stock Acquisition Rights.

On the other hand, if the terms of acquisition tafc® Acquisition Rights are provided
and the Company intends to acquire Stock Acquisiights, the shareholders may
receive the Company’'s common shares as considerfatidhe Company’s acquisition
of such Stock Acquisition Rights without paying thmount otherwise payable as the
exercise price (additionally, in such event, tharsholders may be required to
separately present a document for identity vefifice and documents containing
information concerning the account for book-entansfer of the Company’s common
shares as well as a document wherein the relevamélsolder declares, among other
things, that such shareholder is not an Excludety Pand that such shareholder shall
immediately return the Company’s shares so isstiedch declaration turns out to be
false). However, as stated above, with regarché Bxcluded Parties, their Stock
Acquisition Rights may not be eligible for acquit, or may be otherwise treated
differently from those of the other shareholders.

Details for these procedures shall be disclosezhiappropriate and timely manner in
accordance with applicable Laws and Regulationsellsas the Financial Instruments
Exchange Regulations when an actual situation sdourequire such procedures, and
the contents of such disclosure are to be reviewed.

Reasonableness of the Plan

The Plan meets three principles as stipulated eén*@uidelines Regarding Takeover Defense
for the Purpose of Protection and Enhancement ofp&@ate Value and Shareholders’
Common Interests” released by the Ministry of EcagipTrade and Industry and the Ministry
of Justice on May 27, 2005: (i) principle of prdten and enhancement of corporate value and
the interests of shareholders as a whole, (ii)gpla of prior disclosure and shareholders’ will,
and (iii) principle of ensuring necessity and remdieness; and the details of the Plan are
based on the practical affairs and discussiongdegathe takeover defense measures such as
the “Takeover Defense Measures in Light of Recanirenmental Changes” released on June
30, 2008 by the Corporate Value Study Group estadd within the Ministry of Economy,
Trade and Industry, and thus the Plan is highlgoeable.

(1) Ensuring and Enhancing of Corporate Value amdntally Shareholders’ Common
Interests
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3)

(4)

(5)

(6)

(7)

As indicated in 3. (1) above, the purpose of thanPis to ensure and enhance the
Company’s corporate value and eventually the sloddels’ common interests by ensuring,
through requesting the Large-Scale Acquirer to id@wnecessary information relating to
the relevant Large-Scale Acquisition Action in ade@ and to allow a period for
deliberation and negotiation, that the shareholdeeke appropriate assessment as to
whether to accept such Large-Scale Acquisition gkgtiand that the Board of Directors,
upon receiving recommendations of the Corporateu&/aCommittee, presents its view
toward such Large-Scale Acquisition Action or tHeefnative Proposal to the shareholders,
or negotiates with the Large-Scale Acquirer forlikeefit of the shareholders.

Prior Disclosure

The Company makes prior disclosure of the Planriteroto increase the predictability for
the shareholders and investors as well as the i3e¢gke Acquirer and secure a fair
opportunity for the shareholders to make a choice.

Also in the future, the Company intends to makereypate and timely disclosure as
needed in accordance with applicable Laws and Ré&gok as well as the Financial
Instruments Exchange Regulations.

Emphasis on Shareholders’ Intention

The Company intends to ascertain the shareholdgesition by submitting the proposal of

continuance of takeover defense measures undePldre for approval at the Ordinary

General Meeting of Shareholders. As stated akibaeproposal for abolishing the Plan is

approved at the general meeting of shareholdershef Company, the Plan shall be

discontinued at such time, and as such, the caricriof the Plan is up to the shareholders.

Procurement of Outside Experts’ Opinion

As indicated in 3. (2) (d) above, in taking the stmumeasure, the Board of Directors will
conduct a deliberation upon obtaining advice ofsiig professional advisors (such as
financial advisors, attorneys, and certified pulslicountants) as needed. In this way, the
objectivity and reasonableness will be secured vé#ipect to determinations of the Board
of Directors.

Establishment of the Corporate Value Committee

As indicated in 3. (2) (e) above, the Company esllablish the Corporate Value Committee
in order to ensure the necessity and reasonablehdiss Plan and prevent the management
from abusing the Plan for their own protection, amthe event that the Board of Directors
initiates the countermeasure, the Board of Direcébrall place the maximum value on the
Corporate Value Committee’s recommendation in otdeensure fairness in decisions of
the Board of Directors and eliminate arbitrary demis on the part of the Board of
Directors.

Establishment of the Guideline

In order to prevent the Board of Directors from mgkarbitrary decisions and treatment in
various procedures under the Plan and to ensucegueal transparency, the Company has
established the Guideline as an internal policyiiporating objective requirements. The
establishment of the Guideline will increase thgotivity and transparency of the policy to
be relied upon in making decisions to initiate, rot initiate, or to suspend the
countermeasure, and provide sufficient predictgbiliith respect to the Plan (see Annex 3
for the outline of the Guideline).

No Dead-Hand or Slow-Hand Takeover Defense Mess

As stated in 4. above, because the Plan may beshbdlat any time at the general meeting
of shareholders of the Company or by the Board wéddors comprising the directors
appointed at the general meeting of shareholddssneither the so-called “dead-hand” type
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takeover defense measure (a takeover defense raeabich cannot be prevented from
being initiated even if the majority of memberstba board of directors is replaced) nor the
so-called “slow-hand” type takeover defense meagarekeover defense measure which
requires more time before being blocked becausemdmbers on the board of directors
cannot be replaced all at once).

END
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(Annex 1)

Information of Large Shareholders

(as of March

31, 2011)

Names of Shareholders

Shareholding in the Company

Number of shares held

(In thousands of shares) Shareholding ratio (%)
Japan Trustee Services Bank, Ltd. 95,174 15.5
The Master Trust Bank of Japan, Ltd. 43,421 7.1
State Street Bank and Trust Company 37,170 6.0
Sumitomo Life Insurance Company 22,976 3.7
Trust & Custody Services Bank, Ltd. 18,763 3.1
Sumitomo Mitsui Banking Corporation 15,531 2.5
JP Morgan Chase Bank 13,831 2.3
The Chase Manhattan Bank 11,383 1.9
Sumitomo Heavy Industries, LtHyoei-kai 10,859 1.8
Mellon Bank. 10,443 1.7

(Notes)

1. The shareholding ratios are calculated excludivey Company’'s treasury stock (123,181

shares).

2.  The number of shares held by each trust barisdes the number of shares pertaining to its

trust business.
3. Shares (as of March 31, 2011)

(1) Total number of authorized shares:

(2) Total number of issued shares:
(3) Number of shareholders:
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(Annex 2)

FLOW OF PROCEDURES UNDER THE PLAN

[Outline of Large-Scale Acquisition Rules]
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If the Board of Directors determines that, spleh the basis of the information provided inityalit would

be difficult for the shareholders to appropriatégtermine whether to accept the Large-Scale Adipnsi
Action, or for the Board of Directors or the Corperd/alue Committee to form an opinion as to the
acceptability of such Large-Scale Acquisition Adtihereinafter referred to as the “Opinion Formalio

or for the Board of Directors to devise an alterk@aproposal (hereinafter referred to as the “Altgive
Proposal Formulation”) and present the same tshiageholders in an appropriate manner, then thedBoar
of Directors may, upon fixing a reasonable periog {0 sixty (60) business days from the day on twhic
the Board of Directors receives the Intention LeffEne first day of the period shall not be counted)
(hereinafter referred to as the “Necessary InfoignaProvision Period”) before the submission desgli
disclose the period so fixed and the reasons fpuineg such reasonable period to the shareholdend,
request that the Large-Scale Acquirer at any timavige additional information necessary for the
shareholders’ appropriate assessment and for thieicBpFormation by the Board of Directors or the
Corporate Value Committee or for the Alternative joreal Formulation by the Board of Directors.
However, in such event, the Board of Directors shite the maximum value on the Corporate Value
Committee’s opinion.

In the event that all the shares, etc., of @mmpany are covered by the takeover bid for conafiter in
cash (in Japanese yen) only: sixty (60) days @ (€ke first day of the period shall not be counteat in

the event of any other Large-Scale Acquisition éatininety (90) days or less (The first day of fpleeiod
shall not be counted.). Additionally, if thereas unavoidable situation where the Board of Directsr
unable to adopt a resolution on whether to initthecountermeasure within the Board Assessmeitder
because, for instance, the Corporate Value Comnigiterable to provide the prescribed recommendation
within the Board Assessment Period, then the Boamireictors may extend the Board Assessment Period
to the extent necessary up to thirty (30) days (fiiseday of the period shall not be counted.)doben a
recommendation of the Corporate Value Committee.

The Corporate Value Committee shall make recormdations to the Board of Directors as needed.
The Board of Directors shall, as needed, pregetiie shareholders an alternative business plagplace
the acquisition proposal, the business plan, ptesented by the relevant Large-Scale Acquireshail

negotiate with the Large-Scale Acquirer for thedf#rof the shareholders.

If the Board of Directors determines, in its ojuagment, that a general meeting of shareholdesld be
held in order to present to the shareholders tlestipn of whether to initiate the countermeasumeuthe
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Plan, then the Board of Directors shall convenegtireeral meeting of shareholders.
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[Outline Relating to Initiation of Countermeasure]

Emergence of Large-Scale Acquirer

Compliance with Non-Compliance with

Large-Scale Acquisition Rules

l

|| Corporate Value Committee ||

Large-Scale Acquisition Rules

l

|| Corporate Value Committee ||

As a general rule, the
Committee shall
recommend that the
countermeasure not be

1
1
1
1
]
]
1
1
1
1
1
1
1
1
1
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1
1
|
|
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1
1
1
1
1
1
|
| As a general rule, the
:
1
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initiated, but in the case of
1
1
1
1
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1
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1
1
1
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1
1
1
1
]
1
1
1
1
1
1
1

Committee shall
recommend initiating the
countermeasure.

an abusive acquirer, the
Committee shall
recommend initiating the
countermeasure.

|| Board of Directors || || Board of Directors ||

General Meeting of
Shareholders

General Meeting of
Shareholders

/

A 4 \ 4

Countermeasure to be blocked,
suspended, etc.

Countermeasure to be initiated

*1: Countermeasure to be initiated if determineat this the case of an Abusive Acquirer.
*2:  Countermeasure to be blocked, suspended, ietdetermined that it is not the case of an
Abusive Acquirer.

Note: (Annex 2) summarizes the flow of the proceduunder the Plan. Please refer to the main
text of this release for more details.
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(Annex 3)

GUIDELINE CONCERNING LARGE-SCALE ACQUISITION ACTIOR (OUTLINE)

Purpose

In connection with the countermeasures to be taknregard to the Large-Scale Acquisition
Actions of the Company's shares (hereinafter reférto as the “Plan”), the Guideline
Concerning the Large-Scale Acquisition Actions @ieafter referred to as the “Guideline”) is
intended to provide the procedures and principleadvance so that, when any Large-Scale
Acquirer (as defined immediately below) emerges, Board of Directors and the Corporate
Value Committee (as defined below in 6.) may adegblutions to initiate or refrain from
initiating the countermeasure of gratuitous allatingf stock acquisition rights, and take other
necessary actions, with a view to ensuring and recihg the Company’s corporate value and
eventually the shareholders’ common interests.

For purposes of the Guideline, a “Large-Scale Asitjoh Action” refers to any of the actions
which fall or could fall under (i) through (iii) bew (except those approved in advance by the
Board of Directors), and a “Large-Scale Acquirezfers to the party who will attempt or has
attempted to take such Large-Scale AcquisitionaXkcti

(i) Takeover bid or other acquisitidin respect of the shares, etc., issued by the @oghp
as a result of which the percentagksuch shares, etc., held by a specified sharehofd
the Company would become 20% or more.

(i) Takeover bid or other acquisitibin respect of the shares, etc., issued by the @oyfip
as a result of which the percentagé such shares, etc., owned by a specified shizteho
of the Company and the percentage of such shaespened by any special interested
party’ of such specified shareholder would become 20%ae.

(iii) Irrespective of whether either of the actiosst out in (i) or (ii) above is carried out, an
agreement or other action by and between a spedifiareholder of the Company and any
other shareholder(s) of the Company (including ¢ase where more than one other
shareholder is involved; the same shall apply haf&r in this (iii)) whereby such other
shareholder(s) fall under the status of co-h8ldersuch specified shareholder, or an
actior!® which establishes a relationship between suchifggbeshareholder and such
other shareholder(s) wherein either one substantiahtrols the other, or they operate in
collaboration or coordinatidn(provided that this shall apply only if, in resped the
shares, etc., issued by the Company, the aggrpgatentage of the shares, etc., held by
such specified shareholder and such other shamtig)cf the Company would become
20% or more).

1 Refers to shares, etc., as defined in Article 27paragraph 1, of the Financial Instruments anch&mge
Law. The same shall apply hereinafter unless atiserprovided.

2 Refers to the share holding percentage as definedrticle 27-23, paragraph 4, of the Financial
Instruments and Exchange Law. The same shall apptginafter except that, for the purpose of
calculating such share holding percentage, (i) spgcial interested party as defined in Article 27-2
paragraph 7, of said Law, and (ii) any investmeanik) securities company, or other financial insitiu
which has executed a financial advisory agreemétht avspecified shareholder of the Company, as asll
the takeover bid agent or the lead managing sezsigbmpany (hereinafter referred to as the “Cotitrgc
Financial Institution(s)”) for a specified sharetiel of the Company shall be deemed as a co-holder (a
defined in Article 27-23, paragraph 5, of the Ficiahlnstruments and Exchange Law; the same sppliya
hereinafter) of the relevant Large-Scale Acquimrgurposes of the Plan. Additionally, for the pase
of calculating such share holding percentage, tlostmecent information publicly announced by the
Company may be used for the aggregate number @dahgany’s issued shares.
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Includes ownership of the right to claim deliverfyshares, etc., under a sale/purchase or othlmeergnt
and execution of the respective transactions gt fa Article 14-6 of the Enforcement Ordinance fo
Financial Instruments and Exchange Law.

Refers to shares, etc., as defined in Article 2@a2agraph 1, of the Financial Instruments anchBrge
Law. The same shall apply in this (ii).

Refers to the share ownership percentage as definéArticle 27-2, paragraph 8, of the Financial
Instruments and Exchange Law. The same shall apgiginafter. Additionally, for the purpose of
calculating such share ownership percentage, thst ment information publicly announced by the
Company may be used for the aggregate number @dhgany’s voting rights.

Refers to a special interested party as definddtinle 27-2, paragraph 7, of the Financial Ingtants and
Exchange Law; provided that, with respect to theig@s indicated in item 1 of said paragraph, theypa
specified in Article 3, paragraph 2, of the Cabi@etinance Concerning Disclosure of Takeover Bid of
Shares, etc., by Parties Other than Issuer shalbxmuded. Additionally, (i) co-holders and (ii)
Contracting Financial Institutions shall be deemex special interested parties of such Large-Scale
Acquirer for purposes of the Plan. The same stpgly hereinafter.

Includes an acquisition or other assignment fluer as well as those similar to assignment founevals
provided in Article 6, paragraph 3, of the EnforegnOrdinance for Financial Instruments and Exckang
Law.

Refers to the co-holder as defined in Article 3742aragraph 5, of the Financial Instruments anchBrge
Law. The same shall apply hereinafter.

The determination of whether “a relationshipvherein either one substantially controls the qgtbethey
operate in collaboration or coordination” has bestablished shall be made on the basis of the famaf

a new capital relationship, business alliance, stational or contractual relationship, relationship
concerning interlocking directors and officers, danprovision relationship, credit offering relatibrip,
substantial interest concerning the share certifcaetc., of the Company through derivatives ocksto
lending, etc., or other relationships, as well las impact, etc., directly or indirectly brought apthe
Company by such specified shareholder or such str@eholder(s).

10 The determination of whether an action specifieiii) above has been taken shall be reasonatalgte by

the Board of Directors based on recommendationsheyCorporate Value Committee. In addition, the
Board of Directors may request the Company’s shadehslto provide necessary information to the extent
found necessary for the determination of whether#iyuirements under (iii) apply.
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2.

Initiation of Countermeasure

(1) If the Large-Scale Acquirer breaches any ofghecedures set out in the Plan (hereinafter
referred to as the “Large-Scale Acquisition Ruldés”a material respect (including the cases
where the Large-Scale Acquirer fails to provide iididal, necessary information within a
reasonable period prescribed by the Board of Dorediup to sixty (60) business days from the
day on which the Board of Directors receives thertion Letter (The first day of the period
shall not be counted.), and where the Large-Scalguiter refuses to have discussions or
negotiations with the Board of Directors), and shobach is not cured within five (5) business
days after the Board of Directors gives such L&gale Acquirer a written request to cure
such breach (The first day of the period shall m@tcounted.), then as a general rule, the
Corporate Value Committee shall recommend that Bward of Directors take the
countermeasure, or (2) even if the Large-Scale ikegucomplies with the Large-Scale
Acquisition Rules, the Corporate Value Committeallsllecommend that the Board of
Directors initiate the countermeasure if such LeBgale Acquirer is recognized as having any
of the circumstances set out in (A) through (Jpte(hereinafter referred to as the “Abusive
Acquirer”), and if it is found reasonable to infdasuch countermeasure, and the Board of
Directors shall, upon placing the maximum value tbe Corporate Value Committee’s
recommendation, adopt a resolution to initiatedhentermeasure.

However, even after the Corporate Value Committae frecommended that the Board of
Directors initiate the countermeasure, if the LaBgale Acquisition Action is withdrawn, or if
otherwise the facts and other circumstances thatgd the basis for such recommendation are
altered, then the Corporate Value Committee mapmegend that the Board of Directors
discontinue the countermeasure, or make other re@mdations, and if the Board of Directors
finds that the directors’ fiduciary dutgepkan chui gimu) is likely to be violated by placing the
maximum value on the Corporate Value Committeetmemendation and complying with
such recommendation, then the Board of Directory ofeose to adopt or not to adopt a
resolution to initiate the countermeasure, and twmvene a general meeting of shareholders
to present before the shareholders the questiamefher to initiate the countermeasure.

(A) When the Large-Scale Acquirer does not haveua tntention of participating in the
management of the Company, but acquires the Corgpahgres, etc., for the purpose of
making parties concerned with the Company buy Iblaelshares at an inflated stock price
(so-called “green mailer”), or when the main puos$ acquiring the Company’s shares,
etc., is to earn a short-term margin;

(B) When the main purpose of participating in tmanagement of the Company is to
temporarily control the management of the Compartycause it to transfer to the Large-
Scale Acquirer, its group companies, etc., the Gomis intellectual property, know-
how, trade secrets, major business partners artdneess, which are essential to the
Company'’s business operation;

(C) When the Large-Scale Acquirer is acquiring @@mpany’'s shares with the intention of
inappropriately utilizing the Company’'s assets alateral or funds for repayment of
obligations of such Large-Scale Acquirer, its gragmpanies, etc., after taking control
over the management of the Company (Provided, hemyahat the initiation of the
countermeasures shall be determined based on witke#act exists that the Company’'s
corporate value and eventually the shareholdensingon interests would be impaired.
The Company shall not initiate the countermeasumesely because this item (C)
formally applies.);

(D) When the main purpose of participating in thanagement of the Company is to

temporarily control the management of the Compard/ sell or otherwise dispose of its
real properties, securities, and other high-priesdets, which are irrelevant to the
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(E)

(F)

(G)

(H)

(1

()

Company’s business for the time being, and thefrilnlige high dividends temporarily
with gains from such disposition or sell the shaea high price, seizing the timing of a
sharp rise of the stock price due to temporary hitifidend payments (Provided,
however, that the initiation of the countermeaswsies| be determined based on whether
the fact exists that the Company's corporate vand eventually the shareholders’
common interests would be impaired. The Companwll simot initiate the
countermeasures merely because this item (D) foyrapplies.);

When, upon acquiring the Company’s shares,Ldrge-Scale Acquirer, who shows no
particular interest or intention to be involvedtie Company’s management, uses every
possible means to achieve the sole purpose of maldpital gains on a short to medium
term basis through resale of the Company’'s shaaek o the Company or to a third
party, just in pursuit of the Large-Scale Acquisedwn profit and even to the point of
considering an option to dispose of the Compangsets;

When it is determined on reasonable groundsthigaconditions proposed by the Large-
Scale Acquirer for acquisition of the Company’sreisa etc., (including, but not limited
to, type of consideration for acquisition, pricaloulation basis therefor, contents, timing,
method, illegality, and feasibility) are insufficie or inappropriate in light of the
Company'’s corporate value;

When the method of acquisition proposed by llaege-Scale Acquirer is such an
oppressive method that the shareholders’ oppoytdoitassessment or freedom may be
restricted due to the structure of such methodexasnplified by two-tiered acquisition
(acquisition of shares, etc., in a manner whetegiérms for the second-stage acquisition
are set more disadvantageous or are unclear ibfathe Company's shares are not
acquired at the first stage of acquisition, or otlige concerns of the future liquidity of
the Company’'s shares, etc., are raised by suggedtifisting, etc., and thereby the
shareholders are effectively coerced into accegbisgcquisition);

When, as a result of the Large-Scale Acquiracquisition of control over the Company,
it is likely that the interests of the shareholdecsstomers, employees, and other
interested parties of the Company may be impaiaed, consequently, the Company’s
corporate value may substantially deterioratet avauld become extremely difficult to
ensure and enhance the Company’'s corporate valuejsodetermined in a reasonable
manner that the Company’s trustful relationshiphwsustomers, employees, and other
interested parties or the Company’s brand value beayined where they are essential
for creating the Company’s value, or when it isedeined that, in the mid- and long-
term, the Company’s corporate value resulting ftbenLarge-Scale Acquirer’s taking of
control over the Company would be apparently iofetd the Company’s corporate value
where the Large-Scale Acquirer does not take cbotter the Company;

When it is determined on reasonable grounds tiwa Large-Scale Acquirer would be
unsuitable as the Company’s controlling shareholddight of public order and good
morals; for instance, where the Large-Scale Acgsinmanagement or any of its major
shareholders or investors is a party associateth waiitisocial forces or terrorist
organizations;

When it is otherwise determined that the Comgjsacorporate value and eventually the

shareholders’ common interests would be signifigaharmed under circumstances
similar to those set out in (A) through ().
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3.

No Initiation of Countermeasure

The Board of Directors shall not initiate the carnteasure in the following cases:

(1) when the shareholders (other than the releivarge-Scale Acquirer) holding one-half or
more of the voting rights of all the shareholderthe Company express their intention to
accept the takeover bid,;

(2) when the Board of Directors determines, assaltef having sufficient discussions and
negotiations with the Large-Scale Acquirer, thathslLarge-Scale Acquirer is not an
Abusive Acquirer;

(3) when the proposal for initiating the counterswga under the Plan is rejected at the
general meeting of shareholders of the Company toetibtermine whether to initiate the
countermeasure under the Plan;

(4) when the Corporate Value Committee recommelmaisthe Board of Directors not initiate
the countermeasure against the Large-Scale Adguisiiction, and the Board of
Directors finds that there are no circumstancesumdhich the directors’ fiduciary duty
(zenkan chui gimu) is likely to be violated by placing the maximunalve on the
Corporate Value Committee’s recommendation and ¢&ongp with  such
recommendation;

(5) when the Corporate Value Committee recommemalsthe Board of Directors initiate the
countermeasure against the Large-Scale Acquiskiiction, and the Board of Directors
finds that there are circumstances under whichdirextors’ fiduciary duty Zenkan chui
gimu) is likely to be violated by placing the maximuralwe on the Corporate Value
Committee’s recommendation and complying with sctommendation; or

(6) in such other event as the Board of Directepasately provides.

Abandonment of Countermeasure
The Board of Directors shall abandon the countesomeain the following cases:

(1) when an ordinary resolution to agree to thegkgBcale Acquirer's proposal of
acquisition is passed at the general meeting akbloiders of the Company;

(2) upon the unanimous agreement of all the mendfale Corporate Value Committee; or

(3) insuch other event as the Board of Directepasately provides.

Contents of Countermeasure

The countermeasure shall be either gratuitousnadiot of stock acquisition rights as set forth
in Article 277 and subsequent provisions of CorfioralLaw (stock acquisition rights so
allotted shall be referred to as “Stock Acquisit®ights” hereinafter) or such other measure as
determined most appropriate at that time by ther@a#& Directors in light of the Corporate
Value Committee’s views, where such countermeashaé be found necessary and reasonable
to ensure the maximization of the Group’s corporatlie and eventually the shareholders’
common interests or otherwise to protect the farego

Additionally, the outline of gratuitous allotmentf &tock Acquisition Rights as the
countermeasure against the Large-Scale Acquisfiction is as set out in Annex 4, and the
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exercise period, conditions for exercise, terms doquisition, etc., including an exercise
condition to the effect that the right may not lxereised by certain Large-Scale Acquirers set
forth in accordance with the procedures establishyetthe Board of Directors, and such Large-
Scale Acquirer’s co-holder or special interestedypéokubetsu kankeisha) as well as such
party as recognized by the Board of Directors aspiérty which any of the foregoing parties
substantially controls or which operates in collaion with or in coordination with any of the
foregoing parties (each of the aforementioned garshall be hereinafter referred to as an
“Excluded Party”), shall be provided, as needed, tAking into consideration their
effectiveness and reasonableness as the countemmesgainst the Large-Scale Acquisition
Action.

Corporate Value Committee

The Corporate Value Committee shall consist oéast three (3) members, and such members
shall be appointed by the Board of Directors fromoag Outside Directors and Outside
Statutory Auditors (including alternates theredf)veell as experts, who shall be independent
from the management operating the Company’s busine&dditionally, each of such experts
shall execute, with the Company, an agreement wétieti include, among others, a clause to
impose the fiduciary dutyénkan chui gimu) toward the Company.

As a general rule, resolutions of the Corporateu¥aCommittee shall be adopted by the
majority of all the members at a meeting wheretlal incumbent committee members are
present. However, in the disability of any membkthe Corporate Value Committee, or if
there is any other justifiable reason, such regwiatmay be adopted by the majority of the
independent members present at a meeting wheraajweity of the independent members are
present.

Timely Disclosure

The Board of Directors shall, in accordance witpl@able Laws and Regulations as well as
the Financial Instruments Exchange Regulations enaglpropriate and timely disclosure to the
shareholders and investors of such matters as dieeecessary under the Plan.

Continuance of Takeover Defense Measures unuerPian and Duration, Continuance,
Abolishment, Amendment, etc., of the Plan

The Plan shall remain effective until the closin§ the ordinary general meeting of
shareholders for the last of the fiscal years endiithin three (3) years from the closing of the
115th Ordinary General Meeting of Shareholderdhvef@Gompany to be held on June 29, 2011
(hereafter referred to as the “Ordinary General tMgeof Shareholders”). However, if prior
to the expiration of such effective period, (i) the@posal for approval of the continuance of
takeover defense measures under the Plan is npteabat the Ordinary General Meeting of
Shareholders, (ii) a proposal for abolishing thanPis approved at a general meeting of
shareholders of the Company, or (iii) the BoardaEctors adopts a resolution to abolish the
Plan, then the Plan shall be abolished at such time

Additionally, at the meeting of the Board of Dired to be held promptly after the closing of
the ordinary general meeting of shareholders of Gloenpany after the Ordinary General
Meeting of Shareholders, the Board of Directordlsieaiew the Plan to determine whether to
continue, abolish, or amend the Plan, and if nergssa resolution shall be adopted as
required.
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Furthermore, from the viewpoint of securing andasmding the corporate value and eventually
the shareholders’ common interests, the Board médiors shall reexamine or amend the Plan
as needed.

END
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(Annex 4)
OUTLINE OF GRATUITOUS ALLOTMENT OF STOCK ACQUISITI® RIGHTS
1. Shareholders to whom allotment may be made:

One (1) stock acquisition right shall be gratuitgusliotted for each one (1) of the shares
(other than the Company’s common shares held byCibrapany) held by the shareholders
registered on the last register of shareholderthemecord date to be separately determined by
the Board of Directors.

2. Type and Number of shares to be acquired upercise of stock acquisition rights:

The type of shares to be acquired upon exercistoak acquisition rights shall be common
shares of the Company, and the number of commoreshtia be so acquired shall be 0.5 or
more but not more than one (1) share for each stogkisition right as the Board of Directors
shall separately determine.

3. Effective date of gratuitous allotment of staaquisition rights:

To be separately determined by the Board of Dirscto

4. Value of property to be invested upon exercfsgach stock acquisition right:

The form of investment to be made upon exercisgtaufk acquisition rights shall be cash, and
the amount to be invested upon exercise of ongé¢tk sacquisition right shall be one (1) yen
for each common share of the Company.

5. Restriction on transfer of stock acquisitiorhtsy

Stock acquisition rights shall only be transferath the approval of the Board of Directors.

6. Conditions for exercise of stock acquisitiorhtgy

Conditions for exercise of stock acquisition rigbkall be separately determined by the Board
of Directors (it is noted that an exercise conditinay be attached to the effect that the right
may not be exercised by certain Large-Scale Acrpiset forth in accordance with the
procedures established by the Board of Directarsuoh Large-Scale Acquirer’'s co-holder or
special interested partyokubetsu kankeisha), or such party as recognized by the Board of
Directors as the party which any of the foregoiraytips substantially controls or which
operates in collaboration with or in coordinatioithaany of the foregoing parties (each of the
aforementioned parties shall be hereinafter refleioeas an “Excluded Party”).

7. Acquisition by the Company of stock acquisitiaghts:
The Board of Directors may attach an acquisitia@usé setting forth, among others, that the
Company may, pursuant to the resolution of the 8a#rDirectors, acquire only the stock

acquisition rights held by the holders other tHas Excluded Parties, on condition that any of
the following occurs: when the Large-Scale Acquirgolates any of the Large-Scale
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Acquisition Rules; when any of the other prescribeents occurs; or when any date separately
specified by the Board of Directors occurs.

Reasons for acquisition of stock acquisitiorhtsgwithout value (reasons for abandonment of
the countermeasures):

The Company may acquire all of the stock acquisitights without value upon the occurrence
of any of the following events:

(@ when an ordinary resolution to agree to thegk#cale Acquirer's proposal of
acquisition is passed at the general meeting okbloéders of the Company;

(b) upon the unanimous agreement of all the mentdfdte Corporate Value Committee; or

(c) insuch other event as the Board of Direcseyzarately provides.
Exercise period and other matters in respestank acquisition rights:

The exercise period and other necessary matteespect of the stock acquisition rights shall
be separately determined by the Board of Directors.
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(Reference)

[Name]

Names and Brief Background Descriptions of
Members of the Corporate Value Committee

Toshiaki Kakimoto

[Brief Background Descriptions]

[Name]

Jun. 1989 Director, The Sumitomo Bank, Limited (retired imJd993),

Jun. 1993  Executive Managing Director, The JapaseReh Institute, Limited
(“JRI") (retired in Nov.1994)

Nov. 1994 Executive Vice President, Sumitomo Capital SeasiCo., Ltd.(retired
in Jun. 1996)

Jun. 1996  Executive Managing Director, JRI

Jan. 1998  Executive Vice President, JRI

Jun. 2000  Chairman, JRI (retired in Jun. 2004)

Jun. 2005  Outside Director of the Company, to date

Seishiro Tsukada

[Brief Background Descriptions]

[Name]

Apr. 1981 Registered as attorney at law, to date

Apr. 1992  Member of the Civil Affairs ConciliatidBoard, Shibuya Summary
Court (currently Tokyo Summary Court), to date

Apr. 1997  Vice Chairman, The Daiichi Tokyo Bar Astion (fiscal year 1997)

Jun. 2008  Outside Statutory Auditor of the Companylate

Apr. 2009 Director, The Japan Federation of Bar Associatiizedl year 2009)

Hideo Kojima

[Brief Background Descriptions]

Mar. 1980 Registered as chartered accountanttéo da

May 1995 Representative Partner, Ota-Showa Aud@dfise (currently Ernst &
Young ShinNihon LLC)

May 2000 Vice Chairman, Century Ota Showa & Corr@ntly Ernst & Young
ShinNihon LLC)

May 2004  General Manager, International Divisionkyfo Office, Shin-nihon
Auditors Office (currently Ernst & Young ShinNihah.C)

May 2006  Executive Vice Chairman, Shin-nihon Audit®ffice (currently Ernst
& Young ShinNihon LLC)

Jun. 2010 Senior Advisor, Ernst & Young ShinNihdr(, to date

The Company notified Tokyo Stock Exchange, Inc. @séka Securities Exchange Co., Ltd. that

Messrs.

Toshiaki Kakimoto and Seishiro Tsukaddratependent Officers.

With respect to Mr. Hideo Kojima, on his electios @n Outside Statutory Auditor, the Company
will notify them that he is an Independent Officer.
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